131392 OMB APPROVAL
' FORM D OMB Number: 3235-0076
UNITED STATES Expires: .................April 30, 2008
GMaﬁECURITIES AND EXCHANGE COMMISSION Estimated average burden !
St gaOING Washington, D.C. 20549 hours per form ......................... 16.00
Mgl PrO3 FORM D
gecticn SEC USE ONLY
NOTICE OF SALE OF SECURITIES
INER (W8 PURSUANT TO REGULATION D, Prafix Serial
SECTION 4(6), AND/OR | |
Waghmgmgwgonm LIMITED OFFERING EXEMPTION S ATE RECEIVED
109 ' !
Name of Qffering {0 check if this is an amendment and name has changed, and indicate change.)
Offering of Membership Interests of K2 Investment Partners Ii, L.L.C.
Filing Under (Check box(es) that apply): O Rule 504 {J Rule 505 3 Rule 506 [ Section 4(6} O uLoE
Type of Filing: [ New Filing & Amendment _
A. BASIC IDENTIFICATION DATA
Name of Issuer O check it this is an amendment and name has changad, and indicate change.
K2 Investment Partners I, L.L.C. 08023915
Address of Executive Offices: {Number and Street, City, State, Zip Code) | Telephone Number {Including Area Code)
¢/o K2 Advisors, L.L.C., 300 Atlantic Street, 12" Floor, Stamford, Connecticut 06901 (203)348.5252
Address of Principal Offices {Number and Street, City, State, Zip Code) | Telephone Numbc, @;‘quq i §E‘3 Code)
(it different from Executive Offices) ~ b= ey’ L‘_’b
Brief Description of Business: Investing in a diversified group of investment entities b FEB 0 6
Type of Business Qrganization TH
O corporation O limited partnership, already formed [ other (please Spﬁ”%ﬁNﬂg&T
[J business trust 3 timited partnership, to be formed Limited Liability Company
Month Year
Actual or Estimated Date of Incorporation or Organization: I 0 9 | [ 9 8 | Actual [ Estimated

Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service Abbraviation for State;

CN for Canada; FN for cther foreign jurisdiction)

GENERAL INSTRUCTIONS
Federal:

Who Must File: All issuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 et seq. or 15
U.S.C. 77d(6).

When To File: A notice must be filed no later than 15 days after the first sale of securities in the offering. A nofice is deemed filed with the U.S. Securities and
Exchange Commission (SEC) on the earlier of the date it is received by the SEC at the address given below or, if received at that address after the data on
which it is due, on the date it was mailed by United States registered or certified mall to that address.

Where to File: U.S. Securities and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 20549,

Copias Required: Five (5) copies of this notice must be fited with the SEC, one of which must be manually signed. Any copies not manually signed must be
photocopies of the manually signed copy or bear typed or printed signaltures.

information Required: A new filing must contain all information requested. Amendments need only report the name of the issuer and offering, any changes
thereto, the information requestad in Part C, and any material changes from the information previcusly supplied in Parts A and B. Part E and the appendix
need not be filed with the SEC.

Filing Fee: There is no federal filing fee.

State:

This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those states that have adopted
ULOE and that have adopted this form. Issuers relying on ULOE must file a separate notice with the Securities Administrator in each state where sales are to
be, or have besn made. If a state requires the payment of a fee as a precondition to the claim for the exemption, a fee in the proper amount shall accompany
this form. This notice shall be filed in the appropriate states in accordance with state law. The Appendix to the notice constitutes a part of this notice and must
be completed.

ATTENTION

Failure to file notice in the appropriate states will not result Iin a loss of the federal exemption. Conversely, failure
to file the appropriate federal notice will not result in a loss of an available state exemption unless such exemption

is predicated on the filing of a federal notice.

Persons who respond to the collection of information contained in this form are
not required to respond unless the form displays a currently valid OMB control number.

SEC 1972 (5-05)
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A. BASIC IDENTIFICATION DATA

£ 2

2.  Enter the inforration requested for the following:
» Each promoter of the issuer, if the issuer has besn organized within the past five years;
= Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities of the issuer;
« Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and
= Each general and managing partner of partnership issuers.

Check Box(es) that Apply:  [J Promoter [3 Beneficial Owner [ Executive Otficer O Diractor [ General and/or Managing Partner

Full Name {Last name first, if individual}: K2 Advisors, L.L.C.

Business or Residence Address {Number and Street, City, State, Zip Code): 300 Atlantic Street, 12™ Floor, Stamford, Connecticut 06301

Check Box(es) that Apply: [0 Promoter O Beneficial Cwner X Executive Officer [ Diractor {1 General and/or Managing Partner

Full Name (Last name first, if individual): Douglass {Il, William A.

Business or Residence Address {Number and Street, City, State, Zip Code): cfo K2 Advisors, L.L.C.
300 Atlantic Street, 12 Floor, Stamford, Connecticut 06901

Check Box(es) that Apply:  [] Promoter 0 Beneficial Owner B3 Executive Officer O Diractor ] General and/or Managing Partner

Full Name {Last name first, if individual): Saunders, David C.

Business or Residence Address (Number and Strest, City, State, Zip Code): ¢/o K2 Advisors, L.L.C.
300 Atlantic Street, 12™ Floor, Stamford, Connecticut 06901

Check Box{es) that Apply: [ Promoter [ Beneficial Owner B3 Executive Officer [ Director {J General and/or Managing Partner

Full Name (Last nama first, if individual): Ferguson, John T.

Business or Residence Address {Number and Straet, City, State, Zip Code): ¢/o K2 Advisors, L.L.C.
300 Atlantic Street, 12™ Floor, Stamford, Connecticut 06901

Check Box(es) that Apply: [0 Promoter B Beneficial Owner [ Executive Officer ] Director O3 General and/or Managing Partner

Full Name (Last name first, if individual): Anne Arundel County

Businaess or Residence Address (Number and Street, City, State, Zip Cods): 44 Calvert Street
Annapolis, Maryland 21401

Check Box(es) that Apply: (3 Promoter [ Beneficial Owner [ Executive Officer O Director [ General and/or Managing Partner

Full Name (Last name first, if individual):

Business or Residence Address (Number and Street, City, State, Zip Code):

Check Box{es) that Apply: [ Promoter [ Bensficial Owner O Executive Officer [ Director [ General and/or Managing Partner

Full Name (Last name firsl, if individual):

Business or Residence Address (Number and Street, City, State, Zip Code

Check Box({es) that Apply: (] Promoter [ Beneficial Owner [ Executive Officer [ Director [3 General and/or Managing Partner

Full Name {Last name first, if individual):

Business or Residence Address (Number and Street, City, State, Zip Cods}):

Check Box(es) that Apply: [ Promoter ~ [] Bensficial Owner O Executive Officer O Director [0 General and/or Managing Partner

{Use blank sheet, or copy and use additional copies of this sheet, as necessary)
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B. INFORMATION ABOUT OFFERING

1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? ..o Oves M No
Answaer also in Appendix, Column 2, if filing under ULOE.

2. What is the minimum investment that will be accepted from any individual?...... ..., $1,000,000*
Does the offering permit joint ownership of a SINGIE UNI? ..o, K yes (ONo
Enter the information requested for each person who has been or will ba paid or given, directly or indirectly,
any commission or similar remuneration for solicitation of purchasers in connection with sales of securities in the
offering. If a person to be listed is an associated person or agent of a broker or dealer registered with the SEC
and/or with a state or states, list the name of the broker or dealer. If maore than five (5) persons to be listed are
associated parsons of such a broker or dealer, you may set forth the information for that broker or dealer only.

Full Name (Last name first, if individual)

Business or Residence Address (Number and Straet, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States™ or check individual States)....... .o s O Al States

Oy Ok Otazl OaR OcAl Ocol Alen Ompe Owc Oy Oea OH) 0ol

Opg Opn Opal Oxs) Okl Ora) OmeE Omop OOmma) O] Oy OMs) O Mo)

Omr OMe OMvy OmH ONG Wy Omwyl Omer Omep OoH Ok O©R) OPA]

Oy Oisc) Orso) OmN Omag an O Owva Owa Owv) Owy Owyl OPR)

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” or check INdIVIdUAl STALES).........ooirr e e e O Al States

O,y Ol Biaz) OwR Oca Oce] OKn OPe Opc OFy Oea OrH O

Omw Opn Opal Oxsl Oyl Ora Omel Omop Oma) Oy OMN OS] O [Mo)

OMMT] ONE] OMvV] ONH OING OmM OWy] ONC Owol OoH Ok OO/ OPA)

Omy Osc Omsol OmN Orx Own O Owrval OwA Owv Own Owy) OPR)

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Sclicited or Intends to Solicit Purchasers
{Check “All States” or check individual S1ates)...........ccoiiiiiiiiii i [ Al States

Oma Ok Omz OmrA Oca Owcor den Ope O®c Ory Owa Omn 0o

O OopNy dpna Omks] Oyl Ora) OmME Omop Omal Om Oy Oms) O (mo)

OwmT OME Omv OMNH OWNd OWM OMy) ONe) Owo) OoH 0okl O[oR] [O[PA)

Omn Osc [sep OrN Omg Own g Orval Owa Owvy Owl Owy) QPR

{Use blank sheset, or copy and use additional copies of this sheet, as necessary)
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' C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

1. Enter the aggregate offering price of securities included in this offering and the total amount already
sold. Enter “0” if answer is “none” or “zere.” If the transaction is an exchange offering, check this
box [ and indicate in the columns below the amounts of the securities offered for exchange and
already exchanged.
Aggregate Amount Already
Type of Security Offering Price Sold

DBDL........corteiceetraere s eesetseassaese et res s en e b e e e e e snn e D 0 $ 0

O Common [ Preferred

0 ]

Convertible Secunities (iINCluding Wartants) ...

a9 0

Partnership Interests

500,000,000 85,924,138

Other {Spacify) Membership Interests

& | | |
" |&n | |n

500,000,000 85,924,138

Total...
Answer also in Appendnx Column 3, if flllng under ULOE

2. Enter the number of accredited and non-accredited investors who have purchased securities in this
offering and the aggregate dollar amounts of their purchases. For offerings under Rule 504,
indicate the number of persons who have purchased securities and the aggregate dollar amount of
their purchases on the total lines, Enter “0" if answer is “none” or “zero.”

Aggregate

Number Dollar Amount
Investors of Purchases

ACCIOUIOT INVESIONS ...t ee et e et e e e eaareesamseesesreees srebes sbgaasas b s a e sieanesassanenbrnees 70 $ 85,924,138

N Ta g R Tou (=T (10 Lol F V7= o 1 SO UTOUTUUTUUUURT nfa $ n/a

Total (for filings under Rule 504 only) ... 0 $ 0
Answer also in Appendix, Column 4, if fi Img under ULOE

3. If this filing is for an offering under Rule 504 or 505, enter the information requested for all securities
sold by the issuer, to date, in offerings of the types indicated, in the twelve (12) months prior to the
first sale of securities in this offering. Classify securities by type listed in Part C—Question 1.

Types of Dollar Amount
Type of Offering Security Sold

RUIB 505 ... iieiitiieccertcrtrc e et s arerre e e er s sre e e s s s e e s s rns 40 anae e s em e haa e s e b e s nen bt eraarnesaasnenees n/a

REGUIBLION A ...ieeceiieirrre s s ssrne s v rnr s s rrn e s s mrn e soaa g rass s r s sa b s s nme s s e snanbssnme s semnn sheenas n/a

Rule 504 nfa

»n o o |»
2
[

TOMALL ceiii i riers s trerens s rs e rrres s rs st rae ey s srs parrnmsenes seaamnsemae s e saaneeaeeeesan srennesanrmereesnes e nan nfa

4, a. Fumish a statement of all expenses in connection with the issuance and distribution of the
securities in this offering. Exclude amounts relating solely to organization expenses of the issuer.
The information may be given as subject to future contingencies. If the amount of an expenditure is |
not known, fumish an estimate and check the box to the feft of the estimate. |

TrANSIET AGENUS FBES...c.viireeiiirerirenree s esrris s srerssrrne e sare eas s g s shssa b s s me s s b sns shssnmessemns shesnassernesornnssanseann

Printing and ENGraving COStS........cccoviiiiiiiim i st sers e e n e e

R OO

LYo L =TT OO PO PP SO O PSP P S 221,060

124,000

=

ACCOUNTNEG FEES ...ociiiiiiitiiirn e s s read e b e ek es bbb e b e et et e s m st et sie s

ENGINEBING FOES. ... s b b bt R e e T T s ra R TR re g TR e et

a

Sales Commissions (specify finders’ fees separately) ... iiiiiiicinniis e

a

Other Expenses (identify) Jerrm
TOMA v eeeeeeeeee e eeeeeeeeeseeeeeseesaesaneseeneesaesemenessanstseeressasseamabsbanestrasassssensessnsssassanssessnsesssnssnsresseseesesns B

0
@ | 1 | | 0 |0 |8

345,060
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4  b.Enter the difference between the aggregate offering price given in response to Part C—Questicn 1
and tota! expenses fumnished in response to Part C-Question 4.a. This difference is the “adjusted [ 499,654,940
Qross Proceeds 10 the ISSUBT.” ...t s e

5 Indicate below the amount of the adjusted gross proceeds to the issuer used or proposed to be
used for each of the purposes shown. |If the amount for any purposa is not known, furnish an
estimate and check the box to the left of the estimate. The total of the payments listed must equal
the adjusted gross proceeds to the issuer set forth in response to Part C — Question 4.b. above.

Payments to
Officers,
Direciors & Payments to

Affiliates Others
SaAlAfES AN FEES ....ceeviierit s erse et ee ettt b e O $ 0 O $ 0
PUFCHASE OF FEAI ESIALE ... ceceerererierrersreeaseermeeeereereeseessberisssrmssssisssssreensessessssan 0 $ 0 0 $ g
Purchase, rental or leasing and installation of machinery and equipment.......... O $ o O $ 0
Construction or leasing of plant buildings and facilities........c...coeriineascerenennn. O $ 0 O b 0
Acquisition of other businesses (including the value of securities involved in this
offering that may be used In exchange for the assets or securities of another issuer
PUISUANT 10 8 IMEFGE . e eesvsrersrsersseesrseseeeeessiessessssssssas s ssssas aensscsscsessscasssesassns el § 0 ] s 4
Repayment of indebIBENESS ...t imciiinn e O $ 0 O $ 0
WOKING CAPIAL..veveersscemereeeesee et ene st smmssssrass s sn s ssenas e rass e st basenes ] $ 0 B $499,654,940
Other (specify): O $ 0 O $ 0

O $ o O s 0

CONUIMIA TOMIS 1vveeeeesseeeeaeereessese st eeeseesemabsbs s s s sasssaseasaberasesamnsseesassnemnssstosas O $ 0 [ $ 499,654,940
Tolal payments Listed (column totals added) ... O K S 499,654,940

D. FEDERAL SIGNATURE

This issuer has duly caused this notice to be signed by the undersigned duly authorized person. If this notice is filed under Rule 505, the following signature
conslitutes an undertaking by the Issuer to furnish to the U.S. Securities and Exchange Commission, upon written request of its staff, the information furnished
by the issuer to any non-accredited investor pursuant to paragraph (b)(2) of Rule 502.

Issuer (Print or Type) Signafu Date
K2 Investment Partners II, L.L.C. January 31, 2008

Name of Signer (Print or Type) Titlg/ gf Sigier #nint or Type)
John T. Ferguson f Opera Officer, K2 Advisors, L.L.C., its Member Manager
74 |

ATTENTION

Intentional misstatements or omisslons of fact constitute federal eriminal violations. (See 18 U.5.C. 1001.)
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E. STATE SIGNATURE
1. s any party described in 17 CFR 220.252(c), (d), (@) or (f) presently subject to any of the disqualitication provisions of such rule?

Ses Appendix, Column 5, for state response.

2. The undersigned issuer hereby undertakes to fumish to any state administrator of any state in which this notice is filed, a notice on Form D

(17 CFR 239.500) at such times as required by state law.
3. The undersigned issuer hereby undertakes to furnish 1o the state administratars, upon written request, information fumished by the issuer to offerees.
4, The undersigned issuer represents that the issuer is familiar with the conditions that must be satisfied to be entitled to the Uniform limited Offering

Exemption (ULOE) of the state in which this notice is filed and understands that the issuer claiming the avaitability of this exemption has the burden
of establishing that these conditions have been satisfied. )

The issuer has read this notification and knows the contents io be true and has duly caused this notice to be signed on its behalf by the undersigned duly
authorized person.

A
Issuer (Print or Type) Signatgn Date
K2 Investment Partners II, L.L.C. W January 31, 2008
Name of Signer (Print or Typs} Title igner
John T. Ferguson Chl per Officer, K2 Advisors, L.L.C., its Member Manager

Instruction:
Print the names and title of the signing representative under his signature for the state portion of this form. One copy of every notice on Form D must be manuall
not manually signed must be photocopies of the manually signed copy or bear typed or printed signatures.



APPENDIX
1 2 3 5
Disqualification
Type of security under State ULOE
Intend to sell and aggregate (if yes, attach
{o non-accredited offering price Type of investor and explanation of
investors in State offered in state amount purchased in State waiver granted)
(Part B - ltem 1) (Part C - Item 1) (Part C —ltem 2) (Part E - Item 1)
Number of Number of
Accredited Non-Accredited
State Yes No Membership Interests Investors Amount Investors Amount Yes No
AL X $500,000,000 11 $8,130,000 0 0 X
AK
AZ
AR
CA X $500,000,000 3 $4,7000,000 0 0 X
co
CcT X $500,000,000 7 $2,5853,996 0 0 X
DE
DC X $500,000,000 1 $1,000,000 0 o X
FL X $500,000,000 1 $6,248,000 0 0 X
GA X $500,000,000 2 $1,750,000 0 0 X
HI
ID
IL X $500,000,000 1 $1,000,000 0 0 X
IN X $500,000,000 1 $350,000 0 0 X
1A
KS
KY X $500,000,000 1 $7,550,375 0 o X
LA
ME
MD X $500,000,000 2 $25,725,000 0 0 X
MA X $500,000,000 5 $3,975,000 0 0 X
Mi
MN
MS X $500,000,000 1 $500,000 0 0 X
MO
MT
NE
NV X $500,000,000 2 $1,050,000 0 0 X
NH
NJ
NM
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" " APPENDIX
1 2 3 4 5
Disqualification
Type of security under State ULCE
Intend to sell and aggregate (if yes, attach
to non-accredited offering price Type of Invastor and explanation of
investors in State oftered in state Amount purchased in State waiver granted)
(Part B — Item 1) (Part C — Item 1} {Part C — item 2) (Part E — Itern 1)
Number of Number of
Accredited Non-Accredited
State Yes No Membership Interests Investors Amount Investors Amount Yes No
NY X $500,000,000 8 $6,418,926 0 0 X
NC X $500,000,000 2 $3,900,000 0 0 X
ND
OH X $500,000,000 1 $400,000 0 0 X
oK
OR
PA X $500,000,000 1 $500,000 0 0 X
RI
sC
SD
TN X $500,000,000 4 $6,185,000 0 0 X
TX X $500,000,000 3 $7,600,000 0 0 X
uT
vT X $500,000,000 1 $1,250,000 0 0 X
VA
WA X $500,000,000 1 $800,000 0 0 X
wv
wi
wY
Non X $500,000,000 2 $1,122,000 0 0 X
s
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